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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2009

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE TRANSITION PERIOD FROM              TO             

Commission file number: 1-10989

Ventas, Inc.
(Exact Name of Registrant as Specified in Its Charter)
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Delaware 61-1055020
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)
111 S. Wacker Drive, Suite 4800

Chicago, Illinois

(Address of Principal Executive Offices)

60606

(Zip Code)

(877) 483-6827

(Registrant�s Telephone Number, Including Area Code)

Not Applicable

(Former Name, Former Address and Former Fiscal Year, if Changed Since Last Report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 229.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  ¨    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  x Accelerated filer  ¨
Non-accelerated filer  ¨ Smaller reporting company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ¨ No x

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable date.

Class of Common Stock: Outstanding at May 1, 2009:
Common Stock, $0.25 par value 156,509,547
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PART I�FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
VENTAS, INC.

CONSOLIDATED BALANCE SHEETS

(In thousands, except per share amounts)

March 31,
2009

December 31,
2008

(Unaudited) (Audited)
Assets
Real estate investments:
Land $ 554,286 $ 555,015
Buildings and improvements 5,592,051 5,593,024
Construction in progress 21,176 12,591

6,167,513 6,160,630
Accumulated depreciation (1,036,617) (987,691)

Net real estate property 5,130,896 5,172,939
Loans receivable, net 130,076 123,289

Net real estate investments 5,260,972 5,296,228
Cash and cash equivalents 95,806 176,812
Escrow deposits and restricted cash 38,275 55,866
Deferred financing costs, net 29,935 22,032
Other 168,858 220,480

Total assets $ 5,593,846 $ 5,771,418

Liabilities and equity
Liabilities:
Senior notes payable and other debt $ 2,942,401 $ 3,136,998
Deferred revenue 6,307 7,057
Accrued interest 42,121 21,931
Accounts payable and other accrued liabilities 161,775 168,198
Deferred income taxes 255,570 257,499

Total liabilities 3,408,174 3,591,683

Commitments and contingencies

Equity:
Ventas stockholders� equity:
Preferred stock, $1.00 par value; 10,000 shares authorized, unissued �  �  
Common stock, $0.25 par value; 300,000 shares authorized; 143,453 and 143,302 shares issued at March 31,
2009 and December 31, 2008, respectively 35,867 35,825
Capital in excess of par value 2,267,440 2,264,125
Accumulated other comprehensive loss (18,322) (21,089)
Retained earnings (deficit) (117,124) (117,806)
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Treasury stock, 2 and 15 shares at March 31, 2009 and December 31, 2008, respectively (53) (457)

Total Ventas stockholders� equity 2,167,808 2,160,598
Noncontrolling interest 17,864 19,137

Total equity 2,185,672 2,179,735

Total liabilities and equity $ 5,593,846 $ 5,771,418

See accompanying notes.
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VENTAS, INC.

CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(In thousands, except per share amounts)

For the Three Months
Ended March 31,

2009 2008
Revenues:
Rental income $ 124,345 $ 119,661
Resident fees and services 102,939 107,726
Income from loans and investments 3,281 467
Interest and other income 286 818

Total revenues 230,851 228,672

Expenses:
Interest 46,613 52,351
Depreciation and amortization 49,885 70,514
Property-level operating expenses 75,468 76,957
General, administrative and professional fees (including non-cash stock-based compensation expense of $3,059 and
$1,949 for the three months ended March 31, 2009 and 2008, respectively) 10,598 8,257
Foreign currency gain (6) (79)
Loss (gain) on extinguishment of debt 105 (79)
Merger-related expenses and deal costs 2,054 646

Total expenses 184,717 208,567

Income before income taxes, discontinued operations and noncontrolling interest 46,134 20,105
Income tax benefit 547 10,038

Income from continuing operations 46,681 30,143
Discontinued operations 28,288 1,489

Net income 74,969 31,632
Noncontrolling interest, net of tax 741 478

Net income attributable to common stockholders $ 74,228 $ 31,154

Earnings per common share:
Basic:
Income from continuing operations attributable to common stockholders $ 0.32 $ 0.22
Discontinued operations 0.20 0.01

Net income attributable to common stockholders $ 0.52 $ 0.23

Diluted:
Income from continuing operations attributable to common stockholders $ 0.32 $ 0.22
Discontinued operations 0.20 0.01
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Net income attributable to common stockholders $ 0.52 $ 0.23

Weighted average shares used in computing earnings per common share:
Basic 143,091 136,381
Diluted 143,145 136,673

Dividends declared per common share $ 0.5125 $ 0.5125
See accompanying notes.
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VENTAS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(In thousands)

For the Three Months Ended March 31,
2009 2008

Cash flows from operating activities:
Net income $ 74,969 $ 31,632
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization (including amounts in discontinued operations) 49,908 71,836
Amortization of deferred revenue and lease intangibles, net (1,858) (3,111)
Other amortization expenses 608 1,536
Stock-based compensation 3,059 1,949
Straight-lining of rental income (2,938) (3,759)
Loss (gain) on extinguishment of debt 158 (108)
Net gain on sale of real estate assets (including amounts in discontinued operations) (27,871) �  
Income tax benefit (547) (10,038)
Other 157 323
Changes in operating assets and liabilities:
Decrease in other assets 1,688 15,728
Increase in accrued interest 20,190 25,958
Decrease in accounts payable and other liabilities (5,381) (27,320)

Net cash provided by operating activities 112,142 104,626
Cash flows from investing activities:
Net investment in real estate property (8,387) (5,971)
Investment in loans receivable (7,373) �  
Proceeds from real estate disposals 95,373 �  
Proceeds from loans receivable 1,650 62
Capital expenditures (3,870) (932)
Other �  (17)

Net cash provided by (used in) investing activities 77,393 (6,858)
Cash flows from financing activities:
Net change in borrowings under revolving credit facilities (87,046) (172,216)
Proceeds from debt 9,201 5,001
Repayment of debt (113,116) (29,204)
Payment of deferred financing costs (9,567) (675)
Issuance of common stock, net �  191,668
Cash distribution to common stockholders (73,546) (70,906)
Other 3,649 1,866

Net cash used in financing activities (270,425) (74,466)

Net (decrease) increase in cash and cash equivalents (80,890) 23,302
Effect of foreign currency translation on cash and cash equivalents (116) (289)
Cash and cash equivalents at beginning of period 176,812 28,334

Cash and cash equivalents at end of period $ 95,806 $ 51,347
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Supplemental schedule of non-cash activities:
Assets and liabilities assumed from acquisitions:
Real estate investments $ 8,307 $ 46
Other assets (9,213) �  
Other liabilities (1,886) �  
Noncontrolling interest 980 46

See accompanying notes.

5

Edgar Filing: VENTAS INC - Form 10-Q

Table of Contents 9



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 � DESCRIPTION OF BUSINESS

Ventas, Inc. (together with its subsidiaries, unless otherwise indicated or except where the context otherwise requires, �we,� �us� or �our�) is a real
estate investment trust (�REIT�) with a geographically diverse portfolio of seniors housing and healthcare properties in the United States and
Canada. As of March 31, 2009, this portfolio consisted of 507 assets: 243 seniors housing communities, 193 skilled nursing facilities, 40
hospitals and 31 medical office buildings (�MOBs�) and other properties in 43 states and two Canadian provinces. With the exception of our
seniors housing communities that are managed by Sunrise Senior Living, Inc. (together with its subsidiaries, �Sunrise�) pursuant to long-term
management agreements and the majority of our MOBs, we lease our properties to healthcare operating companies under �triple-net� or
�absolute-net� leases, which require the tenants to pay all property-related expenses. We also had real estate loan investments relating to seniors
housing and healthcare companies as of March 31, 2009.

We conduct substantially all of our business through our wholly owned subsidiaries, Ventas Realty, Limited Partnership (�Ventas Realty�), PSLT
OP, L.P. and Ventas SSL, Inc. Our primary business consists of acquiring, financing and owning seniors housing and healthcare properties and
leasing those properties to third parties or operating those properties through independent third party managers.

NOTE 2 � ACCOUNTING POLICIES

The accompanying Consolidated Financial Statements have been prepared in accordance with U.S. generally accepted accounting principles
(�GAAP�) for interim financial information and with the Securities and Exchange Commission (the �Commission�) instructions to Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by GAAP for complete financial
statements. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair statement of
results for the interim period have been included. Operating results for the three-month period ended March 31, 2009 are not necessarily an
indication of the results that may be expected for the year ending December 31, 2009. The accompanying Consolidated Financial Statements and
related notes should be read in conjunction with the consolidated financial statements and notes thereto included in our Annual Report on Form
10-K filed with the Commission on February 27, 2009. Certain prior period amounts have been reclassified to conform to the current period
presentation.

Recently Adopted Accounting Standards

On January 1, 2008, we adopted Statement of Financial Accounting Standards (�SFAS�) No. 157, �Fair Value Measurements.� SFAS No. 157
defines fair value and provides guidance for measuring fair value and the necessary disclosures. SFAS No. 157 does not require any new fair
value measurements, but rather applies to all other accounting pronouncements that require or permit fair value measurements. The adoption did
not have a material impact on our Consolidated Financial Statements.

SFAS No. 157 emphasizes that fair value is a market-based measurement, not an entity-specific measurement and should be determined based
on the assumptions that market participants would use in pricing the asset or liability. As a basis for considering market participant assumptions
in fair value measurements, SFAS No. 157 establishes a fair value hierarchy that distinguishes between market participant assumptions based on
market data obtained from sources independent of the reporting entity (observable inputs that are classified within levels one and two of the
hierarchy) and the reporting entity�s own assumptions about market participant assumptions (unobservable inputs classified within level three of
the hierarchy).

Level one inputs utilize unadjusted quoted prices in active markets for identical assets or liabilities that we have the ability to access. Level two
inputs are inputs other than quoted prices included in level one that are observable for the asset or liability, either directly or indirectly. Level
two inputs may include quoted prices for similar assets and liabilities in active markets, as well as inputs that are observable for the asset or
liability, other than quoted prices, such as interest rates, foreign exchange rates and yield curves that are observable at commonly quoted
intervals. Level three inputs are unobservable inputs for the asset or liability, which are typically based on an entity�s own assumptions, as there
is little, if any, related market activity. In instances where the determination of the fair value measurement is based on inputs from different
levels of the fair value hierarchy, the level in the fair value hierarchy within which the entire fair value measurement falls is based on the lowest
level input that is significant to the fair value measurement in its entirety. Our assessment of the significance of a particular input to the fair
value measurement in its entirety requires judgment, and considers factors specific to the asset or liability.

We determined the valuation of our current investments in marketable securities, which are included in other assets on our Consolidated Balance
Sheets, using level one inputs, which utilize quoted prices in active markets for identical assets or
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liabilities that we have the ability to access. Additionally, we determined the valuation allowance for loan losses recorded in 2008 based off of
level three inputs. On January 1, 2009, we adopted Financial Accounting Standards Board (�FASB�) Staff Position No. 157-2, �Effective Date of
FASB Statement No. 157� (�FSP No. 157-2�), which delayed the adoption date of SFAS No. 157 for nonfinancial assets and liabilities. The
adoption did not have a material impact on our Consolidated Financial Statements.

On January 1, 2009, we adopted SFAS No. 141(R), �Business Combinations.� SFAS No. 141(R) requires the acquiring entity in a business
combination to measure the assets acquired, liabilities assumed (including contingencies) and any noncontrolling interests at their fair values on
the acquisition date. The statement also requires that acquisition-related transaction costs be expensed as incurred, acquired research and
development value be capitalized and that acquisition-related restructuring costs be capitalized only if they meet certain criteria. SFAS
No. 141(R) did not have a material impact on our Consolidated Financial Statements at the time of adoption. Beginning January 1, 2009, we
began expensing acquisition-related transaction costs as incurred. These costs are included in merger-related expenses and deal costs on our
Consolidated Statement of Income for the three months ended March 31, 2009.

On January 1, 2009, we adopted SFAS No. 160, �Noncontrolling Interests in Consolidated Financial Statements, an amendment of Accounting
Research Bulletin No. 51.� SFAS No. 160 changes the reporting for minority interests, which now must be characterized as noncontrolling
interests and classified as a component of consolidated equity. The calculation of income and earnings per share continues to be based on
income amounts attributable to the parent and is characterized as net income attributable to common stockholders. As the ownership of a
controlled subsidiary increases or decreases, SFAS No. 160 requires that any difference between the consideration paid and the adjustment to the
noncontrolling interest balance be recorded as a component of equity in additional paid-in capital, so long as we maintain a controlling
ownership interest. As required, all prior year amounts have been reclassified to reflect our adoption of SFAS No. 160.

On January 1, 2009, we adopted FASB Staff Position No. APB 14-1, �Accounting for Convertible Debt Instruments That May Be Settled in Cash
upon Conversion (Including Partial Cash Settlement)� (�APB 14-1�). APB 14-1 specifies that issuers of convertible debt instruments that may be
settled in cash upon conversion (including partial cash settlement) should separately account for the liability and equity components in a manner
that will reflect the entity�s nonconvertible debt borrowing rate when interest cost is recognized in subsequent periods. As required, all prior year
amounts have been restated to reflect our adoption of APB 14-1. As a result of the adoption of APB 14-1, interest expense increased and net
income decreased by $1.0 million and $0.9 million for the three months ended March 31, 2009 and 2008, respectively, and total equity increased
by $12.1 million at December 31, 2008.

NOTE 3 � CONCENTRATION OF CREDIT RISK

As of March 31, 2009, approximately 38.7%, 22.3% and 14.8% of our properties, based on the gross book value of real estate investments
(including assets held for sale), were managed or operated by Sunrise, Brookdale Senior Living Inc. (together with its subsidiaries, which
include Brookdale Living Communities, Inc. (�Brookdale�) and Alterra Healthcare Corporation (�Alterra�), �Brookdale Senior Living�) and Kindred
Healthcare, Inc. (together with its subsidiaries, �Kindred�), respectively. Seniors housing communities and skilled nursing facilities constituted
approximately 74.5% and 13.3%, respectively, of our portfolio, based on the gross book value of real estate investments, as of March 31, 2009.
Our properties are located in 43 states, with properties in only two states accounting for more than 10% of total revenues (including amounts in
discontinued operations) during the three months ended March 31, 2009, and two Canadian provinces.

Triple-Net Leased Properties

Approximately 26.3% and 25.3% of our total revenues and 39.1% and 38.0% of our total net operating income (�NOI�) (including amounts in
discontinued operations) for the three months ended March 31, 2009 and 2008, respectively, were derived from our master lease agreements
with Kindred (the �Kindred Master Leases�). The properties leased to Kindred pursuant to the Kindred Master Leases are grouped into bundles,
with each bundle containing a varying number of properties. All properties within a bundle have initial primary terms ranging from ten to fifteen
years from May 1, 1998 and, provided certain conditions are satisfied, are subject to three five-year renewal terms.
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Approximately 13.0% and 13.0% of our total revenues and 19.4% and 19.5% of our total NOI (including amounts in discontinued operations)
for the three months ended March 31, 2009 and 2008, respectively, were derived from our lease agreements with Brookdale Senior Living. Our
leases with Brookdale have primary terms of fifteen years, commencing either January 28, 2004 or October 19, 2004, and, provided certain
conditions are satisfied, are subject to two ten-year renewal terms. Our leases with Alterra also have primary terms of fifteen years, commencing
either October 20, 2004 or December 16, 2004, and, provided certain conditions are satisfied, are subject to two five-year renewal terms.
Brookdale Senior Living guarantees all obligations under these leases, and all of our Brookdale Senior Living leases are cross-defaulted.

Each of the Kindred Master Leases and our leases with Brookdale Senior Living is a triple-net lease pursuant to which the tenant is required to
pay all insurance, taxes, utilities and maintenance and repairs related to the properties. In addition, the tenants are required to comply with the
terms of the mortgage financing documents, if any, affecting the properties.

In view of the fact that Kindred and Brookdale Senior Living lease a substantial portion of our triple-net leased properties and are each a
significant source of our total revenues and operating income, their financial condition and ability and willingness to satisfy their obligations
under their respective leases and other agreements with us, as well as their willingness to renew those leases upon expiration of the terms
thereof, have a considerable impact on our results of operations and our ability to service our indebtedness and to make distributions to our
stockholders. We cannot assure you that Kindred or Brookdale Senior Living will have sufficient assets, income and access to financing to
enable it to satisfy its obligations under its respective leases and other agreements with us, and any inability or unwillingness on its part to do so
would have a material adverse effect on our business, financial condition, results of operations and liquidity, on our ability to service our
indebtedness and on our ability to make distributions to our stockholders, as required for us to continue to qualify as a REIT (a �Material Adverse
Effect�). We also cannot assure you that Kindred or Brookdale Senior Living will elect to renew its respective leases with us upon expiration of
the initial base terms or any renewal terms thereof.

Each of Kindred and Brookdale Senior Living is subject to the reporting requirements of the Commission and is required to file with the
Commission annual reports containing audited financial information and quarterly reports containing unaudited financial information. The
information related to Kindred and Brookdale Senior Living contained or referred to in this Quarterly Report on Form 10-Q is derived from
filings made by Kindred or Brookdale Senior Living, as the case may be, with the Commission or other publicly available information, or has
been provided to us by Kindred or Brookdale Senior Living. We have not verified this information either through an independent investigation
or by reviewing Kindred�s or Brookdale Senior Living�s public filings. We have no reason to believe that this information is inaccurate in any
material respect, but we cannot assure you that all of this information is accurate. Kindred�s and Brookdale Senior Living�s filings with the
Commission can be found at the Commission�s website at www.sec.gov. We are providing this data for informational purposes only, and you are
encouraged to obtain Kindred�s and Brookdale Senior Living�s publicly available filings from the Commission.

Senior Living Operations

We are party to management agreements with Sunrise pursuant to which Sunrise currently provides comprehensive property management and
accounting services with respect to 79 of our seniors housing communities. Each management

8
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agreement has a term of 30 years from its effective date, the earliest of which began in 2004. Approximately 44.5% and 46.2% of our total
revenues and 16.5% and 21.5% of our earnings before interest, taxes, depreciation and amortization (�EBITDA�) (including amounts in
discontinued operations) for the three months ended March 31, 2009 and 2008, respectively, were attributable to senior living operations
managed by Sunrise.

Unlike Kindred and Brookdale Senior Living, Sunrise does not lease properties from us, but rather acts as a property manager for all of our
senior living operations and a joint venture partner with respect to 60 of our seniors housing communities. Therefore, while we are not directly
exposed to credit risk with Sunrise, Sunrise�s inability to efficiently and effectively manage our properties and to provide timely and accurate
accounting information with respect thereto could have a Material Adverse Effect on us. Although we have various rights as owner under the
Sunrise management agreements, we rely on Sunrise�s personnel, good faith, expertise, historical performance, technical resources and
information systems, proprietary information and judgment to manage our seniors housing communities efficiently and effectively. We also rely
on Sunrise to set resident fees and otherwise operate those properties pursuant to our management agreements. Any adverse developments in
Sunrise�s business and affairs or financial condition, including without limitation, the acceleration of its indebtedness, the inability to renew or
extend its revolving credit facility, the enforcement of default remedies by its counterparties, or the commencement of insolvency proceedings
under the U.S. Bankruptcy Code by or against Sunrise could have a Material Adverse Effect on us.

Sunrise is subject to the reporting requirements of the Commission and is required to file with the Commission annual reports containing audited
financial information and quarterly reports containing unaudited financial information. The information related to Sunrise contained or referred
to in this Quarterly Report on Form 10-Q is derived from filings made by Sunrise with the Commission or other publicly available information,
or has been provided to us by Sunrise. We have not verified this information either through an independent investigation or by reviewing
Sunrise�s public filings. We have no reason to believe that this information is inaccurate in any material respect, but we cannot assure you that all
of this information is accurate. Sunrise�s filings with the Commission can be found at the Commission�s website at www.sec.gov. We are
providing this data for informational purposes only, and you are encouraged to obtain Sunrise�s publicly available filings from the Commission.

NOTE 4 � DISPOSITIONS

Pursuant to SFAS No. 144, �Accounting for the Impairment or Disposal of Long-Lived Assets,� we present separately, as discontinued operations,
in all periods presented the results of operations for all assets held for sale or disposed of on or after January 1, 2002.

2009 Dispositions

On April 30, 2009, we agreed to sell six underperforming skilled nursing facilities to Kindred for total consideration of $58 million, consisting
of a $55.7 million purchase price and a $2.3 million lease termination fee. Cash rent for these assets for the May 1, 2008 to April 30, 2009 lease
year is approximately $5.6 million. The sales of these facilities are expected to be completed in one or more closings on or before June 30, 2009;
however, we cannot give any assurances as to whether or when these sales will occur. On May 1, 2009, Kindred deposited an aggregate of $5
million in earnest money as performance security under the agreements. We expect to recognize a gain on these sales of more than $35 million
in the second quarter of 2009.

During the first quarter of 2009, we sold five seniors housing assets, one hospital and one MOB to the current tenants for an aggregate sale price
(before expenses) of $95.5 million. We recognized a net gain from the sales of these assets of $27.5 million in the first quarter of 2009.

2008 Dispositions

In December 2008, we sold five seniors housing communities to the current tenant for an aggregate sale price of $62.5 million. We realized a
gain from the sale of these assets of $21.5 million in the fourth quarter of 2008, $8.3 million of which was deferred due to a $10.0 million loan
we made to the buyer in conjunction with the sale and will be recognized over the next three years. We recognized $0.1 million of the gain
during the three months ended March 31, 2009.

In April 2008, we sold seven properties for an aggregate sale price of $69.1 million. We recognized a net gain from the sale of these assets of
$25.9 million in the second quarter of 2008. In addition, we received a lease termination fee from the tenant of $1.6 million.
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Set forth below is a summary of the results of operations for the three-month periods ended March 31, 2009 and 2008 with respect to the
properties sold during the three months ended March 31, 2009 and the year ended December 31, 2008:

For the Three Months
Ended March 31,
2009 2008

(In thousands)
Revenues:
Rental income $ 513 $ 4,851
Interest and other income 123 46

636 4,897
Expenses:
Interest 196 2,086
Depreciation and amortization 23 1,322

219 3,408

Income before gain on sale of real estate assets 417 1,489
Gain on sale of real estate assets 27,871 �  

Discontinued operations $ 28,288 $ 1,489

NOTE 5 � INTANGIBLES

At March 31, 2009, net intangible assets consisted of above market resident leases ($1.6 million), in-place resident leases ($5.4 million) and
other intangibles ($2.0 million). At December 31, 2008, net intangible assets consisted of above market resident leases ($1.6 million), in-place
resident leases ($5.3 million) and other intangibles ($2.1 million). The weighted average amortization period of intangible assets at March 31,
2009 was approximately four years.

At March 31, 2009 and December 31, 2008, net intangible liabilities, comprised of below market resident leases, were $2.1 million and $2.3
million, respectively. The weighted average amortization period of intangible liabilities at March 31, 2009 was approximately four years.
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NOTE 6 � SENIOR NOTES PAYABLE AND OTHER DEBT

The following is a summary of our senior notes payable and other debt as of March 31, 2009 and December 31, 2008:

March 31,
2009

December 31,
2008

(In thousands)
Unsecured revolving credit facilities $ 212,410 $ 300,207
8 3/4% Senior Notes due 2009 49,807 49,807
6 3/4% Senior Notes due 2010 102,076 122,980
3 7/8% Convertible Senior Notes due 2011 230,000 230,000
9% Senior Notes due 2012 186,821 191,821
6 5/8% Senior Notes due 2014 175,000 175,000
7 1/8% Senior Notes due 2015 170,000 170,000
6 1/2% Senior Notes due 2016 200,000 200,000
6 3/4% Senior Notes due 2017 225,000 225,000
Mortgage loans and other 1,393,009 1,474,325

Total 2,944,123 3,139,140
Unamortized fair value adjustment 13,530 14,256
Unamortized commission fees and discounts (15,252) (16,398)

Senior notes payable and other debt $ 2,942,401 $ 3,136,998

As of March 31, 2009, our indebtedness had the following maturities:

Principal Amount
Due at

Maturity

Unsecured

Revolving Credit
Facilities (1)

Scheduled Periodic
Amortization Total Maturities

(In thousands)
2009 $ 87,615 $ �  $ 18,308 $ 105,923
2010 270,096 �  25,159 295,255
2011 273,839 �  24,019 297,858
2012 493,325 212,410 20,358 726,093
2013 150,962 �  14,636 165,598
Thereafter 1,291,047 �  62,349 1,353,396

Total maturities $ 2,566,884 $ 212,410 $ 164,829 $ 2,944,123

(1) At March 31, 2009, we had $95.8 million of unrestricted cash and cash equivalents, for a net amount of $116.6 million.
The principal amounts due at maturity above reflect our intent to extend $85.5 million of 2009 maturities to 2010 pursuant to our extension
options with the lenders.
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As of March 31, 2009, our joint venture partners� share of total debt was $157.9 million.

Since March 31, 2009 through May 4, 2009, we have repaid or repurchased $52.9 million of 2009 maturities, $100.7 million of 2010 maturities,
$0.1 million of 2011 maturities, $306.9 million of 2012 maturities, $98.1 million of 2014 maturities and $2.9 million of 2015 maturities.

Unsecured Revolving Credit Facilities

In March 2009, we amended the terms of our unsecured revolving credit facilities to, among other things, extend the maturity of a portion of the
borrowing capacity thereunder to April 26, 2012. In connection with the amendments, we increased our aggregate borrowing capacity under the
unsecured revolving credit facilities to $867.0 million, of which $277.0 million matures on April 26, 2010 and $590.0 million matures in 2012.
The U.S. credit facility also includes an �accordion� feature that permits us to further expand our aggregate borrowing capacity to $1.0 billion
upon satisfaction of certain conditions.

Borrowings under our unsecured revolving credit facilities bear interest at a fluctuating rate per annum (based on U.S. or Canadian LIBOR, the
Canadian Bankers� Acceptance rate, or the U.S. or Canadian Prime rate), plus an applicable percentage based on our consolidated leverage. At
March 31, 2009, the applicable percentage was 0.75% for 2010 maturities and 2.80% for 2012 maturities. Our unsecured revolving credit
facilities have a 20 basis point facility fee.

Senior Notes Offering

In April 2009, we completed the sale of $200.0 million aggregate principal amount of 6 1/2% senior notes due 2016 (the �2016 Notes�) of Ventas
Realty and a wholly owned subsidiary, Ventas Capital Corporation (�Ventas Capital� and together with Ventas Realty, the �Issuers�), at a 15 3/4%
discount to par value, and received net proceeds of $166.0 million.

The 2016 Notes are substantially similar in all respects to the Issuers� other 6 1/2% senior notes due 2016, except that the 2016 Notes were issued
with original issue discount and, thus, are a separate series from, and have a different CUSIP number than, the other notes.

Senior Notes Repurchases and Tender Offers

In March 2009, we purchased $20.9 million principal amount of our 6 3/4% senior notes due 2010 (the �2010 Notes�) and $5.0 million principal
amount of our 9% senior notes due 2012 (the �2012 Notes�) in open market transactions and reported a loss on extinguishment of debt of less than
$0.1 million.

In May 2009, we completed our cash tender offers for up to $310.0 million aggregate purchase price of the outstanding 2010 Notes, 2012 Notes,
6 5/8% senior notes due 2014 (the �2014 Notes�) and 7 1/8% senior notes due 2015 (the �2015 Notes�) issued by the Issuers. As a result of the tender
offers, we repurchased $100.7 million principal amount of 2010 Notes, $104.4 million principal amount of 2012 Notes, $98.1 million principal
amount of 2014 Notes and $2.9 million principal amount of 2015 Notes, and we expect to recognize a loss on extinguishment of debt of
approximately $7 million in the second quarter of 2009.

We funded the tender offers with our net proceeds from the sale of the 2016 Notes and our concurrent offering of common stock. See �Note
9�Capital Stock.�

NOTE 7 � LITIGATION

Legal Proceedings Defended and Indemnified by Third Parties

Kindred, Brookdale, Alterra, Sunrise and our other tenants, operators and managers are parties to certain legal actions and regulatory
investigations arising in the normal course of their business. In certain cases, the tenant, operator or manager, as applicable, has agreed to
indemnify, defend and hold us harmless against these actions and investigations. We cannot assure you that the resolution of any litigation or
investigations, either individually or in the aggregate, would not have a material adverse effect on Kindred�s, Brookdale�s, Alterra�s, Sunrise�s or
such other tenants�, operators� and managers� liquidity, financial condition or results of operations, which, in turn, could have a Material Adverse
Effect on us.

Litigation Related to the Sunrise REIT Acquisition
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On May 3, 2007, we filed a lawsuit against HCP, Inc. (�HCP�) in the United States District Court for the Western District of Kentucky, entitled
Ventas, Inc. v. HCP, Inc., Case No. 07-cv-238-JGH. We assert claims of tortious interference
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with contract and tortious interference with prospective business advantage. The complaint alleges that HCP interfered with our purchase
agreement to acquire the assets and liabilities of Sunrise Senior Living Real Estate Investment Trust (�Sunrise REIT�) and with the process for
unitholder consideration of the purchase agreement. The complaint alleges, among other things, that HCP made certain improper and misleading
public statements and/or offers to acquire Sunrise REIT and that HCP�s actions caused us to suffer substantial damages, including, among other
things, the payment of materially greater consideration to acquire Sunrise REIT resulting from the substantial increase in the purchase price that
was agreed to in the original purchase agreement and the delay in closing the acquisition, as well as the negative movements in the foreign
currency exchange rates and the per share price of our common equity during such delay. We are seeking substantial monetary relief and
punitive damages against HCP. On July 2, 2007, HCP filed its response to our complaint, along with a motion to dismiss the lawsuit. On
December 19, 2007, the District Court denied HCP�s motion to dismiss.

On April 8, 2008, HCP filed a motion requesting permission from the District Court to add a counterclaim against us. The counterclaim alleged
that Sunrise REIT failed to conduct a fair sale process when it put itself up for sale in 2006 and that we, as the alleged successor to Sunrise
REIT, are now responsible for those actions. On July 25, 2008, the District Court granted HCP�s motion to amend its answer to include the
counterclaim. HCP sought compensatory and punitive damages. On November 13, 2008, HCP filed a motion requesting permission to amend its
counterclaim to assert an additional count for an alleged negligent misrepresentation made by Sunrise REIT for which HCP contended that we,
as the alleged successor of Sunrise REIT, are responsible. On December 8, 2008, the District Court granted HCP permission to amend its
counterclaim, subject to our right to file a motion challenging all of HCP�s counterclaims on the pleadings. On December 23, 2008, we filed a
motion challenging all of HCP�s counterclaims on the pleadings. On March 25, 2009, the District Court granted us judgment on the pleadings
against all counterclaims brought by HCP against us and dismissed HCP�s counterclaims with prejudice. On April 8, 2009, HCP filed a motion
requesting permission from the District Court to file an amended pleading seeking to restate the counterclaims that the District Court dismissed
on March 25, 2009. That motion is pending. Currently, there are no counterclaims by HCP pending against us. The District Court has scheduled
a trial by jury in this matter in the Western District of Kentucky to commence August 18, 2009.

We intend to pursue our claims in the action and contest HCP�s attempt to restate its counterclaims against us (which we believe have no merit)
vigorously, although we cannot assure you that we will prevail in the action, or, if we do prevail, of the amount of recovery that may be awarded
to us or if we do not prevail, the amount that we may be required to pay. We are unable at this time to estimate the possible loss or range of loss
for the potential counterclaim in this action, and therefore, no provision for liability, if any, resulting from this litigation has been made in our
Consolidated Financial Statements as of March 31, 2009.

Other Litigation

We are party to various other lawsuits, investigations and claims (some of which may not be insured) arising in the normal course of our
business, including without limitation, in connection with the operations of our seniors housing communities managed by Sunrise. It is the
opinion of management that, except as set forth in this Note 7, the disposition of these actions, investigations and claims will not, individually or
in the aggregate, have a Material Adverse Effect on us. However, we are unable to predict the ultimate outcome of pending litigation,
investigations and claims, and if management�s assessment of our liability with respect to these actions, investigations and claims is incorrect,
such actions, investigations and claims could have a Material Adverse Effect on us.

NOTE 8 � INCOME TAXES

Certain of our subsidiaries, such as the entities acquired or formed in connection with the Sunrise REIT acquisition, have elected to be treated as
taxable REIT subsidiaries (�TRS� or �TRS entities�) and, therefore, are subject to federal and state income taxes. Although the TRS entities were not
liable for any cash federal income taxes for the three-month period ended March 31, 2009, federal income taxes of certain of these TRS entities
may increase in future years as we exhaust net operating loss carryforwards and as additional seniors housing communities are developed and
occupied. Such increases could be significant.

The consolidated provision for income taxes for the three-month periods ended March 31, 2009 and 2008 was a deferred benefit of $0.5 million
and $10.0 million, respectively, which was primarily due to the TRS entities. The deferred benefit for the three-month periods ended March 31,
2009 and 2008 was reduced by income tax expense of $0.4 million and $0.4 million, respectively, related to the noncontrolling interest share of
net income. Realization of a deferred tax benefit is dependent in part upon generating sufficient taxable income in future periods. Our net
operating loss carryforwards are currently scheduled to expire in subsequent years through 2028.
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Each TRS is a tax paying component for purposes of classifying deferred tax assets and liabilities. Net deferred tax liabilities related to TRS
entities totaled $255.6 million and $257.5 million at March 31, 2009 and December 31, 2008, respectively, and related primarily to book and tax
basis differences for fixed and intangible assets and to net operating losses.

Generally, we are subject to audit under the statute of limitations by the Internal Revenue Service for the year ended December 31, 2005 and
subsequent years and are subject to audit by state taxing authorities for the year ended December 31, 2004 and subsequent years. The potential
impact on income tax expense of years open under the statute of limitations for Canadian entities acquired as part of the Sunrise REIT
acquisition is not expected to be material.

NOTE 9 � CAPITAL STOCK

In April 2009, we filed an automatic shelf registration statement on Form S-3 with the Commission relating to the sale, from time to time, of an
indeterminate amount of debt securities and related guarantees, common stock, preferred stock, depositary shares and warrants. The registration
statement replaced our previous automatic shelf registration statement, which expired pursuant to the Commission�s rules.

In April 2009, we completed the sale of 13,062,500 shares of our common stock in an underwritten public offering pursuant to the shelf
registration statement. We received $299.7 million in net proceeds from the sale, which we used, together with our net proceeds from the sale of
the 2016 Notes, to fund our cash tender offers with respect to the outstanding senior notes of the Issuers, to repay debt and for general corporate
purposes. See �Note 6�Senior Notes Payable and Other Debt.�
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NOTE 10 � EARNINGS PER COMMON SHARE

The following table shows the amounts used in computing basic and diluted earnings per common share:

For the Three Months
Ended March 31,

2009 2008
(In thousands, except per share amounts)

Numerator for basic and diluted earnings per share:
Income from continuing operations attributable to common stockholders $ 45,940 $ 29,665
Discontinued operations 28,288 1,489

Net income attributable to common stockholders $ 74,228 $ 31,154

Denominator:
Denominator for basic earnings per share - weighted average shares 143,091 136,381
Effect of dilutive securities:
Stock options 48 264
Restricted stock awards 6 10
Convertible notes �  18

Denominator for diluted earnings per share - adjusted weighted average shares 143,145 136,673

Basic earnings per share:
Income from continuing operations attributable to common stockholders $ 0.32 $ 0.22
Discontinued operations 0.20 0.01

Net income attributable to common stockholders $ 0.52 $ 0.23

Diluted earnings per share:
Income from continuing operations attributable to common stockholders $ 0.32 $ 0.22
Discontinued operations 0.20 0.01

Net income attributable to common stockholders $ 0.52 $ 0.23
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NOTE 11 � COMPREHENSIVE INCOME

Comprehensive income is comprised of the following:

For the Three Months
Ended March 31,
2009 2008

(In thousands)
Net income $ 74,969 $ 31,632
Other comprehensive income:
Unrealized loss on interest rate swap �  (627)
Foreign currency translation (5,005) (2,395)
Reclassification adjustment for realized loss on interest rate swap included in net income during the period �  425
Unrealized gain on marketable debt securities 7,757 �  
Other 15 �  

Total other comprehensive income 2,767 (2,597)

Comprehensive income 77,736 29,035
Less: Income attributable to noncontrolling interest 741 478

Comprehensive income attributable to common stockholders $ 76,995 $ 28,557

NOTE 12 � SEGMENT INFORMATION

We operate through two reportable business segments: triple-net leased properties and senior living operations. Our triple-net leased properties
segment consists of acquiring, financing and owning seniors housing and healthcare properties in the United States and leasing those properties
to healthcare operating companies under �triple-net� or �absolute-net� leases, which require the tenants to pay all property-related expenses. Our
senior living operations segment consists of investments in seniors housing communities located in the United States and Canada for which we
engage Sunrise to manage the operations.

Our MOB segment consists of leasing space primarily to physicians and other healthcare businesses and engaging third parties to manage those
operations. Due to our limited operation of and allocation of capital to the MOBs, the MOB segment is not individually reported and is included
in �All Other� because it does not meet the quantitative thresholds of SFAS No. 131, �Disclosures about Segments of an Enterprise and Related
Information� at the current time.

We evaluate performance of the combined properties in each segment based on net operating income before interest (excluding income from
loans and investments), income taxes, depreciation and amortization, foreign currency gains/losses, general, administrative and professional
fees, merger-related expenses and noncontrolling interest. There are no intersegment sales or transfers.

All other revenues consist primarily of rental income related to the MOBs, income from loans and investments and other miscellaneous income.
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Summary information by business segment is as follows:

For the three months ended March 31, 2009:

Triple-Net
Leased

Properties

Senior
Living

Operations
All

Other Total
(In thousands)

Revenues:
Rental income $ 115,978 $ �  $ 8,367 $ 124,345
Resident fees and services �  102,939 �  102,939
Income from loans and investments �  �  3,281 3,281
Interest and other income 122 8 156 286

Total revenues $ 116,100 $ 102,947 $ 11,804 $ 230,851

Segment net operating income $ 115,978 $ 30,485 $ 8,634 $ 155,097
Interest and other income 122 8 156 286
Merger-related expenses and deal costs (174) (1,857) (23) (2,054)
Interest expense (22,792) (22,773) (1,048) (46,613)
Depreciation and amortization (30,183) (17,124) (2,578) (49,885)
General, administrative and professional fees �  �  (10,598) (10,598)
Foreign currency gain �  6 �  6
Loss on extinguishment of debt (37) �  (68) (105)

Income (loss) before income taxes, discontinued operations and noncontrolling interest $ 62,914 $ (11,255) $ (5,525) $ 46,134

For the three months ended March 31, 2008:

Triple-Net
Leased

Properties

Senior
Living

Operations
All

Other Total
(In thousands)

Revenues:
Rental income $ 113,551 $ �  $ 6,110 $ 119,661
Resident fees and services �  107,726 �  107,726
Income from loans and investments �  �  467 467
Interest and other income 228 209 381 818

Total revenues $ 113,779 $ 107,935 $ 6,958 $ 228,672

Segment net operating income $ 113,551 $ 33,435 $ 3,911 $ 150,897
Interest and other income 228 209 381 818
Merger-related expenses and deal costs �  (646) �  (646)
Interest expense (27,418) (24,260) (673) (52,351)
Depreciation and amortization (30,393) (38,351) (1,770) (70,514)
General, administrative and professional fees �  �  (8,257) (8,257)
Foreign currency gain �  79 �  79
Gain on extinguishment of debt �  79 �  79

Income (loss) before income taxes, discontinued operations and noncontrolling interest $ 55,968 $ (29,455) $ (6,408) $ 20,105

Edgar Filing: VENTAS INC - Form 10-Q

Table of Contents 23



17

Edgar Filing: VENTAS INC - Form 10-Q

Table of Contents 24



Table of Contents

For the Three Months
Ended March 31,

2009 2008
(In thousands)

Capital expenditures:
Triple-net leased properties $ 10,000(1) $ 5,100
Senior living operations 1,142 1,509
All other expenditures 10,410 294

Total capital expenditures $ 21,552 $ 6,903

(1) Includes $9.3 million from funds held in escrow for use in an Internal Revenue Code Section 1031 exchange.
Our portfolio of properties and real estate investments are located in the United States and Canada. Revenues are attributed to an individual
country based on the location of each property.

Geographic information regarding our business segments is as follows:

For the Three Months Ended
March 31,

2009 2008
(In thousands)

Revenues:
United States $ 214,243 $ 209,688
Canada 16,608 18,984

Total revenues $ 230,851 $ 228,672

March 31,
2009

December 31,
2008

(In thousands)
Long-lived assets:
United States $ 4,756,249 $ 4,729,379
Canada 374,647 443,560

Total long-lived assets $ 5,130,896 $ 5,172,939
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NOTE 13 � CONDENSED CONSOLIDATING INFORMATION

We and certain of our direct and indirect wholly owned subsidiaries (the �Subsidiary Guarantors�) have fully and unconditionally guaranteed, on a
joint and several basis, the obligation to pay principal and interest with respect to the outstanding senior notes of the Issuers. Ventas Capital is a
wholly owned direct subsidiary of Ventas Realty that was formed to facilitate the offering of the senior notes and has no assets or operations. In
addition, Ventas Realty and the Subsidiary Guarantors have fully and unconditionally guaranteed, on a joint and several basis, the obligation to
pay principal and interest with respect to our outstanding senior convertible notes. In April 2009, ElderTrust Operating Limited Partnership
(�ETOP�), of which we owned substantially all of the partnership units, was dissolved. As a result, the results of ETOP and its wholly owned
subsidiaries are no longer separately reported but are now included among the Subsidiary Guarantors. We have other subsidiaries
(�Non-Guarantor Subsidiaries�) that are not included among the Subsidiary Guarantors, and such subsidiaries are not obligated with respect to the
senior notes or the senior convertible notes. Contractual and legal restrictions, including those contained in the instruments governing certain
Non-Guarantor Subsidiaries� outstanding indebtedness, may under certain circumstances restrict our ability to obtain cash from our
Non-Guarantor Subsidiaries for the purpose of meeting our debt service obligations, including our guarantee of payment of principal and interest
on the senior notes and our primary obligation to pay principal and interest on the senior convertible notes. Certain of our real estate assets are
also subject to mortgages. The following summarizes our condensed consolidating information as of March 31, 2009 and December 31, 2008
and for the three-month periods ended March 31, 2009 and 2008:

CONDENSED CONSOLIDATING BALANCE SHEET

As of March 31, 2009

Ventas, Inc.

Wholly
Owned

Subsidiary
Guarantors Issuers

Non-Guarantor
Subsidiaries

Consolidated
Elimination Consolidated

(In thousands)
Assets
Net real estate investments $ 9,982 $ 2,192,556 $ 858,661 $ 2,199,773 $ �  $ 5,260,972
Cash and cash equivalents �  7,210 58,735 29,861 �  95,806
Escrow deposits and restricted cash 217 9,292 11,905 16,861 �  38,275
Deferred financing costs, net 1,617 1,569 18,853 7,896 �  29,935
Investment in and advances to affiliates 1,167,826 �  1,145,875 �  (2,313,701) �  
Other 12 61,309 77,677 29,860 �  168,858

Total assets $ 1,179,654 $ 2,271,936 $ 2,171,706 $ 2,284,251 $ (2,313,701) $ 5,593,846

Liabilities and equity
Liabilities:
Senior notes payable and other debt $ 217,598 $ 368,158 $ 1,308,033 $ 1,048,612 $ �  $ 2,942,401
Intercompany loans (37,989) 552,244 (514,255) �  �  �  
Deferred revenue 9 499 3,210 2,589 �  6,307
Accrued interest (672) 2,176 35,775 4,842 �  42,121
Accounts payable and other accrued liabilities 13,661 58,093 37,284 52,737 �  161,775
Deferred income taxes 255,570 �  �  �  �  255,570

Total liabilities 448,177 981,170 870,047 1,108,780 �  3,408,174
Total equity 731,477 1,290,766 1,301,659 1,175,471 (2,313,701) 2,185,672

Total liabilities and equity $ 1,179,654 $ 2,271,936 $ 2,171,706 $ 2,284,251 $ (2,313,701) $ 5,593,846
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CONDENSED CONSOLIDATING BALANCE SHEET

As of December 31, 2008

Ventas, Inc.

Wholly
Owned

Subsidiary
Guarantors Issuers

Non-Guarantor
Subsidiaries

Consolidated
Elimination Consolidated

(In thousands)
Assets
Net real estate investments $ 10,144 $ 2,222,325 $ 852,203 $ 2,211,556 $ �  $ 5,296,228
Cash and cash equivalents �  10,325 144,918 21,569 �  176,812
Escrow deposits and restricted cash 216 9,398 21,128 25,124 �  55,866
Deferred financing costs, net 1,752 687 11,243 8,350 �  22,032
Investment in and advances to affiliates 1,170,475 9,039 1,119,378 �  (2,298,892) �  
Other 11 58,895 84,612 76,962 �  220,480

Total assets $ 1,182,598 $ 2,310,669 $ 2,233,482 $ 2,343,561 $ (2,298,892) $ 5,771,418

Liabilities and equity
Liabilities:
Senior notes payable and other debt $ 216,518 $ 455,224 $ 1,351,526 $ 1,113,730 $ �  $ 3,136,998
Intercompany loans (940) 499,195 (498,256) 1 �  �  
Deferred revenue 11 554 3,617 2,875 �  7,057
Accrued interest �  1,753 15,721 4,457 �  21,931
Accounts payable and other accrued liabilities 12,578 68,112 29,957 57,551 �  168,198
Deferred income taxes 257,499 �  �  �  �  257,499

Total liabilities 485,666 1,024,838 902,565 1,178,614 �  3,591,683
Total equity 696,932 1,285,831 1,330,917 1,164,947 (2,298,892) 2,179,735

Total liabilities and equity $ 1,182,598 $ 2,310,669 $ 2,233,482 $ 2,343,561 $ (2,298,892) $ 5,771,418
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CONDENSED CONSOLIDATING STATEMENT OF INCOME

For the Three Months Ended March 31, 2009

Ventas, Inc.

Wholly
Owned

Subsidiary
Guarantors Issuers

Non-Guarantor
Subsidiaries

Consolidated
Elimination Consolidated

(In thousands)
Revenues:
Rental income $ 577 $ 38,705 $ 70,355 $ 14,708 $ �  $ 124,345
Resident fees and services �  26,227 �  76,712 �  102,939
Income from loans and investments �  �  3,281 �  �  3,281
Equity earnings in affiliates 73,747 619 �  �  (74,366) �  
Interest and other income 1 6 261 18 �  286

Total revenues 74,325 65,557 73,897 91,438 (74,366) 230,851

Expenses:
Interest 1,079 5,099 25,226 15,209 �  46,613
Depreciation and amortization 162 21,245 10,742 17,736 �  49,885
Property-level operating expenses �  18,986 112 56,370 �  75,468
General, administrative and professional fees 41 3,715 5,693 1,149 �  10,598
Foreign currency loss (gain) 43 (26) (14) (9) �  (6)
Loss on extinguishment of debt �  �  37 68 �  105
Merger-related expenses and deal costs �  1,853 201 �  �  2,054
Intercompany interest (681) 11,855 (11,176) 2 �  �  

Total expenses 644 62,727 30,821 90,525 �  184,717

Income before income taxes, discontinued operations and
noncontrolling interest 73,681 2,830 43,076 913 (74,366) 46,134
Income tax benefit 547 �  �  �  �  547

Income from continuing operations 74,228 2,830 43,076 913 (74,366) 46,681
Discontinued operations �  (1,866) 18,793 11,361 �  28,288

Net income 74,228 964 61,869 12,274 (74,366) 74,969
Noncontrolling interest �  (375) �  1,116 �  741

Net income attributable to common stockholders $ 74,228 $ 1,339 $ 61,869 $ 11,158 $ (74,366) $ 74,228

CONDENSED CONSOLIDATING STATEMENT OF INCOME

For the Three Months Ended March 31, 2008

Ventas, Inc.

Wholly
Owned

Subsidiary
Guarantors Issuers

Non-Guarantor
Subsidiaries

Consolidated
Elimination Consolidated

(In thousands)
Revenues:
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Rental income $ 567 $ 37,318 $ 68,429 $ 13,347 $ �  $ 119,661
Resident fees and services �  28,511 �  79,215 �  107,726
Income from loans and investments �  �  467 �  �  467
Equity earnings in affiliates 23,011 1,108 �  �  (24,119) �  
Interest and other income 19 80 544 175 �  818

Total revenues 23,597 67,017 69,440 92,737 (24,119) 228,672
Expenses:
Interest 1,017 8,966 27,529 14,839 �  52,351
Depreciation and amortization 162 27,192 11,007 32,153 �  70,514
Property-level operating expenses �  19,744 122 57,091 �  76,957
General, administrative and professional fees 1,473 3,294 2,613 877 �  8,257
Foreign currency (gain) loss (45) 36 �  (70) �  (79)
Loss (gain) on extinguishment of debt �  29 �  (108) �  (79)
Merger-related expenses and deal costs �  (13) 659 �  �  646
Intercompany interest (126) 12,086 (12,185) 225 �  �  

Total expenses 2,481 71,334 29,745 105,007 �  208,567

Income (loss) before income taxes, discontinued
operations and noncontrolling interest 21,116 (4,317) 39,695 (12,270) (24,119) 20,105
Income tax benefit 10,038 �  �  �  �  10,038

Income (loss) from continuing operations 31,154 (4,317) 39,695 (12,270) (24,119) 30,143
Discontinued operations �  21 1,230 238 �  1,489

Net income (loss) 31,154 (4,296) 40,925 (12,032) (24,119) 31,632
Noncontrolling interest �  (432) �  910 �  478

Net income (loss) attributable to common stockholders $ 31,154 $ (3,864) $ 40,925 $ (12,942) $ (24,119) $ 31,154
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

For the Three Months Ended March 31, 2009

Ventas, Inc.

Wholly
Owned

Subsidiary
Guarantors Issuers

Non-Guarantor
Subsidiaries

Consolidated
Elimination Consolidated

(In thousands)
Net cash provided by (used in) operating activities $ 2,025 $ 16,513 $ 98,263 $ (4,659) $ �  $ 112,142

Net cash provided by investing activities �  1,830 18,152 57,411 �  77,393

Cash flows from financing activities:
Net change in borrowings under revolving credit
facilities �  (69,391) (17,655) �  �  (87,046)
Repayment of debt �  (17,479) (25,904) (69,733) �  (113,116)
Proceeds from debt �  �  �  9,201 �  9,201
Net change in intercompany debt (37,049) 53,048 (15,999) �  �  �  
Payment of deferred financing costs �  (986) (8,479) (102) �  (9,567)
Cash distribution from (to) affiliates 104,921 13,350 (134,445) 16,174 �  �  
Cash distribution to common stockholders (73,546) �  �  �  �  (73,546)
Other 3,649 �  �  �  �  3,649

Net cash used in financing activities (2,025) (21,458) (202,482) (44,460) �  (270,425)

Net (decrease) increase in cash and cash equivalents �  (3,115) (86,067) 8,292 �  (80,890)
Effect of foreign currency translation on cash and
cash equivalents �  �  (116) �  �  (116)
Cash and cash equivalents at beginning of period �  10,325 144,918 21,569 �  176,812

Cash and cash equivalents at end of period $ �  $ 7,210 $ 58,735 $ 29,861 $ �  $ 95,806

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

For the Three Months Ended March 31, 2008

Ventas,
Inc.

Wholly
Owned

Subsidiary
Guarantors Issuers

Non-Guarantor
Subsidiaries

Consolidated
Elimination Consolidated

(In thousands)
Net cash provided by operating activities $ 22,652 $ 19,784 $ 56,712 $ 5,478 $ �  $ 104,626
Net cash used in investing activities (17) (914) (5,038) (889) �  (6,858)
Cash flows from financing activities:
Net change in borrowings under revolving credit
facility �  (22,916) (149,300) �  �  (172,216)
Repayment of debt �  (13,856) �  (15,348) �  (29,204)
Proceeds from debt �  �  �  5,001 �  5,001
Net change in intercompany debt 42,123 (43,123) 1,000 �  �  �  
Payment of deferred financing costs �  755 (367) (1,063) �  (675)
Issuance of common stock 191,668 �  �  �  �  191,668
Cash distribution (to) from affiliates (187,394) 62,673 111,965 12,756 �  �  
Cash distribution to common stockholders (70,898) (8) �  �  �  (70,906)
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Other 1,866 �  �  �  �  1,866

Net cash used in financing activities (22,635) (16,475) (36,702) 1,346 �  (74,466)

Net increase in cash and cash equivalents �  2,395 14,972 5,935 �  23,302
Effect of foreign currency translation on cash and
cash equivalents �  �  (289) �  �  (289)
Cash and cash equivalents at beginning of period �  6,040 494 21,800 �  28,334

Cash and cash equivalents at end of period $ �  $ 8,435 $ 15,177 $ 27,735 $ �  $ 51,347
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ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Cautionary Statements

Unless otherwise indicated or except where the context otherwise requires, the terms �we,� �us� and �our� and other similar terms in this Quarterly
Report on Form 10-Q refer to Ventas, Inc. and its consolidated subsidiaries.

Forward-Looking Statements

This Quarterly Report on Form 10-Q includes �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as
amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). All statements
regarding our or our tenants�, operators�, managers� or borrowers� expected future financial position, results of operations, cash flows, funds from
operations, dividends and dividend plans, financing plans, business strategy, budgets, projected costs, capital expenditures, competitive
positions, acquisitions, investment opportunities, merger integration, growth opportunities, dispositions, expected lease income, continued
qualification as a real estate investment trust (�REIT�), plans and objectives of management for future operations and statements that include
words such as �anticipate,� �if,� �believe,� �plan,� �estimate,� �expect,� �intend,� �may,� �could,� �should,� �will� and other similar expressions are forward-looking
statements. These forward-looking statements are inherently uncertain, and security holders must recognize that actual results may differ from
our expectations. We do not undertake a duty to update these forward-looking statements, which speak only as of the date on which they are
made.

Our actual future results and trends may differ materially depending on a variety of factors discussed in our filings with the Securities and
Exchange Commission (the �Commission�). These factors include without limitation:

� The ability and willingness of our operators, tenants, borrowers, managers and other third parties to meet and/or perform the
obligations under their respective contractual arrangements with us, including, in some cases, their obligations to indemnify,
defend and hold us harmless from and against various claims, litigation and liabilities;

� The ability of our operators, tenants, borrowers and managers to maintain the financial strength and liquidity necessary to
satisfy their respective obligations and liabilities to third parties, including without limitation obligations under their existing
credit facilities and other indebtedness;

� Our success in implementing our business strategy and our ability to identify, underwrite, finance, consummate and integrate
diversifying acquisitions or investments, including those in different asset types and outside the United States;

� The nature and extent of future competition;

� The extent of future or pending healthcare reform and regulation, including cost containment measures and changes in
reimbursement policies, procedures and rates;

� Increases in our cost of borrowing as a result of changes in interest rates and other factors;

� The ability of our operators and managers, as applicable, to deliver high quality services, to attract and retain qualified
personnel and to attract residents and patients;

� The results of litigation affecting us;
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� Changes in general economic conditions and/or economic conditions in the markets in which we may, from time to time,
compete, and the effect of those changes on our revenues and our ability to access the capital markets or other sources of
funds;

� Our ability to pay down, refinance, restructure and/or extend our indebtedness as it becomes due;

� Our ability and willingness to maintain our qualification as a REIT due to economic, market, legal, tax or other
considerations;

� Final determination of our taxable net income for the year ended December 31, 2008 and for the year ending December 31,
2009;
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� The ability and willingness of our tenants to renew their leases with us upon expiration of the leases and our ability to
reposition our properties on the same or better terms in the event such leases expire and are not renewed by our tenants or in
the event we exercise our right to replace an existing tenant upon a default;

� Risks associated with our senior living operating portfolio, such as factors causing volatility in our operating income and
earnings generated by our properties, including without limitation national and regional economic conditions, costs of
materials, energy, labor and services, employee benefit costs, insurance costs and professional and general liability claims,
and the timely delivery of accurate property-level financial results for those properties;

� The movement of U.S. and Canadian exchange rates;

� Year-over-year changes in the Consumer Price Index and the effect of those changes on the rent escalators, including the rent
escalator for Master Lease 2 with Kindred, and our earnings;

� Our ability and the ability of our operators, tenants, borrowers and managers to obtain and maintain adequate liability and
other insurance from reputable and financially stable providers;

� The impact of increased operating costs and uninsured professional liability claims on the liquidity, financial condition and
results of operations of our operators, tenants, borrowers and managers and the ability of our operators, tenants, borrowers
and managers to accurately estimate the magnitude of those claims;

� The ability and willingness of the lenders under our unsecured revolving credit facilities to fund, in whole or in part,
borrowing requests made by us from time to time;

� The impact of market or issuer events on the liquidity or value of our investments in marketable securities; and

� The impact of any financial, accounting, legal or regulatory issues that may affect our major tenants, operators or managers.
Many of these factors are beyond our control and the control of our management.

Kindred, Sunrise and Brookdale Senior Living Information

Each of Kindred Healthcare, Inc. (together with its subsidiaries, �Kindred�), Sunrise Senior Living, Inc. (together with its subsidiaries, �Sunrise�)
and Brookdale Senior Living Inc. (together with its subsidiaries, which include Brookdale Living Communities, Inc. (�Brookdale�) and Alterra
Healthcare Corporation (�Alterra�), �Brookdale Senior Living�) is subject to the reporting requirements of the Commission and is required to file
with the Commission annual reports containing audited financial information and quarterly reports containing unaudited financial information.
The information related to Kindred, Sunrise and Brookdale Senior Living contained or referred to in this Quarterly Report on Form 10-Q is
derived from filings made by Kindred, Sunrise or Brookdale Senior Living, as the case may be, with the Commission or other publicly available
information, or has been provided to us by Kindred, Sunrise or Brookdale Senior Living. We have not verified this information either through an
independent investigation or by reviewing Kindred�s, Sunrise�s or Brookdale Senior Living�s public filings. We have no reason to believe that this
information is inaccurate in any material respect, but we cannot assure you that all of this information is accurate. Kindred�s, Sunrise�s and
Brookdale Senior Living�s filings with the Commission can be found at the Commission�s website at www.sec.gov. We are providing this data for
informational purposes only, and you are encouraged to obtain Kindred�s, Sunrise�s and Brookdale Senior Living�s publicly available filings from
the Commission.

Background Information
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We are a REIT with a geographically diverse portfolio of seniors housing and healthcare properties in the United States and Canada. As of
March 31, 2009, this portfolio consisted of 507 assets: 243 seniors housing communities, 193 skilled nursing facilities, 40 hospitals and 31
medical office buildings (�MOBs�) and other properties in 43 states and two Canadian provinces. With the exception of our seniors housing
communities that are managed by Sunrise pursuant to long-term management agreements and the majority of our MOBs, we lease our properties
to healthcare operating companies under �triple-net� or �absolute-net� leases, which require the tenants to pay all property-related expenses. We also
had real estate loan investments relating to seniors housing and healthcare companies as of March 31, 2009.
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We conduct substantially all of our business through our wholly owned subsidiaries, Ventas Realty, Limited Partnership (�Ventas Realty�), PSLT
OP, L.P. and Ventas SSL, Inc. Our primary business consists of acquiring, financing and owning seniors housing and healthcare properties and
leasing those properties to third parties or operating those properties through independent third-party managers.

Our business strategy is comprised of three principal objectives: (1) portfolio diversification; (2) stable earnings and growth; and (3) maintaining
a strong balance sheet and liquidity. While current conditions in the capital markets persist, maintaining a strong balance sheet and liquidity will
be our primary focus.

As of March 31, 2009, approximately 38.7%, 22.3% and 14.8% of our properties, based on the gross book value of real estate investments, were
managed or operated by Sunrise, Brookdale Senior Living and Kindred, respectively. Approximately 44.5%, 13.0% and 26.3% of our total
revenues and 19.6%, 19.4% and 39.1% of our total net operating income (�NOI�) (including amounts in discontinued operations) for the three
months ended March 31, 2009 were attributable to senior living operations managed by Sunrise, our leases with Brookdale Senior Living and
our master lease agreements with Kindred (the �Kindred Master Leases�), respectively. Seniors housing communities and skilled nursing facilities
constituted approximately 74.5% and 13.3%, respectively, of our portfolio, based on the gross book value of real estate investments, as of
March 31, 2009.

Recent Developments

Kindred Update

On April 30, 2009, Kindred renewed, through April 30, 2015, its leases covering 109 healthcare assets owned by us whose base term would have
expired on April 30, 2010. The assets whose lease term has been extended include 87 skilled nursing facilities and 22 long-term acute care
hospitals that are contained within ten different renewal bundles in the Kindred Master Leases. Kindred retains two sequential renewal options
for these assets.

On April 30, 2009, we agreed to sell six underperforming skilled nursing facilities to Kindred for total consideration of $58 million, consisting
of a $55.7 million purchase price and a $2.3 million lease termination fee. Cash rent for these assets for the May 1, 2009 to April 30, 2010 lease
year is approximately $5.8 million. The sales of these facilities are expected to be completed in one or more closings on or before June 30, 2009;
however, we cannot give any assurances as to whether or when these sales will occur. On May 1, 2009, Kindred deposited an aggregate of $5
million in earnest money as performance security under the agreements. We expect to recognize a gain on these sales of more than $35 million
in the second quarter of 2009. Each of the six facilities will be removed from the Kindred Master Leases upon completion of the sale of the
assets. One of the assets to be sold is included among the 109 assets whose base term was renewed by Kindred to 2015 and the remaining five
assets to be sold have lease terms expiring April 30, 2013.

Senior Notes and Common Stock Offerings

In April 2009, we completed the sale of $200.0 million aggregate principal amount of 6 1/2% senior notes due 2016 (the �2016 Notes�) of Ventas
Realty and a wholly owned subsidiary, Ventas Capital Corporation (�Ventas Capital� and together with Ventas Realty, the �Issuers�), in an
underwritten public offering pursuant to our shelf registration statement. In April 2009, we also completed the sale of 13,062,500 shares of our
common stock in an underwritten public offering pursuant to our shelf registration statement. We used the net proceeds from the offerings
(approximately $465.7 million) to fund our cash tender offers with respect to certain outstanding series of senior notes issued by the Issuers
(described below), to repay debt and for general corporate purposes.

Tender Offers

In May 2009, we completed our cash tender offers for up to $310.0 million aggregate purchase price of the outstanding 6 3/4% senior notes due
2010 (the �2010 Notes�), 9% senior notes due 2012 (the �2012 Notes�), 6 5/8% senior notes due 2014 (the �2014 Notes�) and 7 1/8% senior notes due
2015 (the �2015 Notes�) issued by the Issuers. As a result of the tender offers, we repurchased $100.7 million principal amount of 2010 Notes,
$104.4 million principal amount of 2012 Notes, $98.1 million principal amount of 2014 Notes and $2.9 million principal amount of 2015 Notes,
and we expect to recognize a loss on extinguishment of debt of approximately $7 million in the second quarter of 2009.
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Government Regulation

Medicare Reimbursement; Long-Term Acute Care Hospitals

On May 1, 2009, the Centers for Medicare & Medicaid Services (�CMS�) placed on public display, for a projected May 22, 2009 publication, its
proposed rule updating the prospective payment system for long-term acute care hospitals (LTAC PPS) for the 2010 fiscal year (October 1, 2009
through September 30, 2010). Under the proposed rule, the update for standard federal payment rates for long-term acute care hospitals would
include a 2.4% increase in the hospital market basket index less a 1.8% adjustment for changes in documentation and coding practices related to
a patient�s illness severity. The proposed rule also provides for increases in discharge rates for short stay and high cost outliers. CMS estimates
that net payments to long-term acute care hospitals under the proposed rule would increase by approximately $135 million, or 2.8%, in fiscal
year 2010.

This rule is a proposed rule and is not final. Comments on the proposed rule may be submitted to CMS through June 30, 2009. The rule also
proposes other changes that could affect net payments to long-term acute care facilities, including lowering the outlier threshold for the
upcoming rate year and the possibility of establishing a specific long-term acute care market basket. We are currently analyzing this proposed
rule to ascertain its financial implications for the long-term acute care hospitals operated by our tenants.

We cannot assure you that the final rule or other future updates to LTAC PPS or Medicare reimbursement for long-term acute care hospitals will
not materially adversely affect our operators, which, in turn, could have a material adverse effect on our business, financial condition, results of
operations and liquidity, on our ability to service our indebtedness and other obligations and on our ability to make distributions to our
stockholders, as required for us to continue to qualify as a REIT (a �Material Adverse Effect�).

Medicare Reimbursement; Skilled Nursing Facilities

On May 1, 2009, CMS placed on public display, for a projected May 12, 2009 publication, its proposed rule updating the prospective payment
system for skilled nursing facilities (SNF PPS) for the 2010 fiscal year (October 1, 2009 through September 30, 2010). The proposed rule would
increase the market basket for Medicare payments to skilled nursing facilities by 2.1% for the 2010 fiscal year. CMS also proposed a
recalibration in the case-mix indices for the resource utilization groups (RUGs) used to determine the daily payment for beneficiaries in skilled
nursing facilities that would reduce payments to skilled nursing facilities by 3.3% in fiscal year 2010. CMS estimates that these adjustments
would result in a decrease in payments to skilled nursing facilities of $390 million, or 1.2%, in fiscal year 2010.

This rule is a proposed rule and is not final. The rule also proposes other changes that could affect net payments to skilled nursing facilities,
including, by way of example, implementation of RUG-IV for fiscal year 2011, which would include an increase in the total number of RUG
categories to 66 and a possible new requirement for the quarterly reporting of nursing home staffing data. Comments on the proposed rule may
be submitted to CMS through June 30, 2009. We are currently analyzing this proposed rule to ascertain its financial implications for the skilled
nursing facilities operated by our tenants.

We cannot assure you that the final rule or other future updates to SNF PPS or Medicare reimbursement for skilled nursing facilities will not
materially adversely impact our operators, which, in turn, could have a Material Adverse Effect on us.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements included in Item 1 of this Quarterly Report on Form 10-Q have been prepared in accordance with U.S.
generally accepted accounting principles (�GAAP�), which requires us to make estimates and judgments about future events that affect the
reported amounts in the financial statements and the related disclosures. We base estimates on our experience and on various other assumptions
believed to be reasonable under the circumstances. These judgments affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reporting
periods. If our judgment or interpretation of the facts and circumstances relating to various transactions or other matters had been different, it is
possible that different accounting would have been applied, resulting in a different presentation of our financial statements. From time to time,
we re-evaluate our estimates and assumptions. In the event estimates or assumptions prove to be different from actual results, adjustments are
made in subsequent periods to reflect more current estimates and assumptions about matters that are inherently uncertain. The critical accounting
policies used in the preparation of our Consolidated Financial Statements included in Item 1 of this Quarterly Report on Form 10-Q are
described in our consolidated financial statements and notes thereto included in our Annual Report on Form 10-K filed with the Commission on
February 27, 2009.
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Results of Operations

Three Months Ended March 31, 2009 and 2008

The table below shows our results of operations for the three months ended March 31, 2009 and 2008 and the dollar and percentage changes in
those results from period to period (dollars in thousands).

For the Three Months
Ended March 31, Change

2009 2008 $ %
Revenues:
Rental income $ 124,345 $ 119,661 $ 4,684 3.9%
Resident fees and services 102,939 107,726 (4,787) (4.4)
Income from loans and investments 3,281 467 2,814 >100
Interest and other income 286 818 (532) (65.0)

Total revenues 230,851 228,672 2,179 1.0

Expenses:
Interest 46,613 52,351 (5,738) (11.0)
Depreciation and amortization 49,885 70,514 (20,629) (29.3)
Property-level operating expenses 75,468 76,957 (1,489) (1.9)
General, administrative and professional fees (including non-cash stock-based compensation
expense of $3,059 and $1,949 for the three months ended 2009 and 2008, respectively) 10,598 8,257 2,341 28.4
Foreign currency gain (6) (79) 73 (92.4)
Loss (gain) on extinguishment of debt 105 (79) 184 >100
Merger-related expenses and deal costs 2,054 646 1,408 >100

Total expenses 184,717 208,567 (23,850) (11.4)

Income before income taxes, discontinued operations and noncontrolling interest 46,134 20,105 26,029 >100
Income tax benefit 547 10,038 (9,491) (94.6)

Income from continuing operations 46,681 30,143 16,538 54.9
Discontinued operations 28,288 1,489 26,799 >100

Net income 74,969 31,632 43,337 >100
Noncontrolling interest, net of tax 741 478 263 55.0

Net income attributable to common stockholders $ 74,228 $ 31,154 $ 43,074 >100%

Revenues

The increase in our first quarter 2009 rental income over the same period in 2008 primarily reflects $1.8 million of additional rent resulting from
the annual escalator in the rent paid under the Kindred Master Leases effective May 1, 2008, $2.2 million in additional rent relating to MOBs
acquired during 2008 and various other escalations in the rent paid on our existing properties. Rental income included in discontinued operations
was $0.5 million and $4.9 million for the three months ended March 31, 2009 and 2008, respectively.

Revenues related to our triple-net leased properties segment are received directly from the tenant operator of the property based on the terms of
the lease and are generally fixed amounts, with annual escalators (subject to certain limitations). Therefore, while occupancy information is
relevant to the operations of the tenant, our revenues and financial results are not directly impacted by the overall occupancy levels or profits at
the triple-net leased properties.
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Resident fees and services consist of all amounts earned from residents at our seniors housing communities that are managed by Sunrise,
including rental fees related to resident leases, extended health care fees and other ancillary service income. The decrease in resident fees and
services during the first quarter of 2009 over the same period in 2008 can be attributed primarily to the movements in the Canadian dollar
exchange rate, which had an unfavorable impact of $3.9 million in 2009, and lower average resident occupancy. Average resident occupancy
rates related to these properties were as follows:

Number of Communities
Average Resident Occupancy

For the Three Months Ended March 31,
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